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ASSEMBLEE GENERALE EXTRAORDINAIRE 
DU 21 DECEMBRE 2016 
N° 3712/2016 


In the year two thousand and sixteen, on the twenty first day of December; 

Before US Maitre Henri Hellinckx, notary, residing in Luxembourg, 
Grand-Duchy of Luxembourg. 

There appeared: 

CIRCOR AEROSPACE, INC., a corporation duly incorporated and 
validly existing under the laws of the State Delaware, having its registered office 
at Orange Street 1209, 19801 Wilmington, Delaware, the United States of 
America (the “Shareholder 1”); 

CIRCOR Energy Products, Inc., a corporation duly incoiporated and 
validly existing under laws of the State Oklahoma, having its registered office at 
89th Street 1500, 73149 Oklahoma, the United States of America (the 
“Shareholder 2”); and 

CIRCOR International, Inc., a corporation duly incorporated and 
validly existing under the laws of the State of Delaware, having its registered 
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office at Orange Street 1209, 19801 Wilmington, Delaware, the United States of 
America (the “Shareholder 3”), 

(all shareholders together hereinafter referred to as the “Shareholders”) 

here represented by Regis Galiotto, notary’s clerk, residing professionally 
in Luxembourg, by virtue of three proxies given under private seal. 

The said proxies, signed “«e varietur ” by the persons appearing and the 
undersigned notary, will remain annexed to the present deed to be filed with the 
registration authorities. 

Such appearing parties, through their proxyholder, have requested the 
undersigned notary to state that: 

The appearing parties are the shareholders of a private limited liability 
company ( u societe a responsabilite limitee ”) established in Luxembourg under 
the name of “CIRCOR Luxembourg Holdings S.a r.l.” having its registered 
address set at 21, Boulevard de la Petrusse, L-2320 Luxembourg, Grand Duchy of 
Luxembourg, incorporated pursuant to a deed of Me Joseph ELVINGER, then 
notary, residing in Luxembourg, Grand-Duchy of Luxembourg, on September 22, 
2005, published in the Memorial C, Recueil des Societes et Associations on 
February 6, 2006, n°262, registered with the Luxembourg Trade and Companies 
Register {Regis tre de Commerce et des Societes ) under number B 111.571 (the 
“Company”). 

I. The Company’s share capital is set at seven hundred eighteen thousand 
Euros (EUR 718,000.-) represented by seven thousand one hundred eighty 
(7,180) shares with a nominal value of one hundred Euros (EUR 100.-) each. 

II. The Shareholders through their proxyholder, have requested the 
undersigned notary to document the following resolutions: 

FIRST RESOLUTION 

The Shareholders resolve to increase the share capital of the Company by 
an amount of eighty thousand Euros (EUR 80,000.-) in order to raise it from its 
present amount of seven hundred eighteen thousand Euros (EUR 718,000.-) to 
seven hundred ninety eight thousand Euros (EUR 798,000.-) by the creation and 
issuance of eight hundred (800) new shares, with a nominal value of one hundred 
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Euros (EUR 100.-) each (the “New Shares”), with a global share premium 
attached exclusively to the New Shares amounting to twenty two million nine 
hundred seventy two thousand five hundred fifty seven Euros and two cents 
(EUR 22,972,557.02), to be fully paid up by Downstream Aggregator, LLC, a 
corporation duly incorporated and validly existing under the laws of the State of 
Delaware, having its registered office at 1209 Orange Street, Wilmington, 19801 
Delaware, the United States of America (the “New Shareholder”), by way of 
contribution in kind. 

Intervention-Subscription - Allocation - Payment 
The New Shareholder duly represented by Regis Galiotto, prenamed, by 
virtue of a proxy given under private seal, declares, through its proxy holder, that 
it subscribes to all the New Shares and fully pay them up by way of contribution 
in kind consisting of a claim held by the New Shareholder in the amount of 
twenty three million fifty two thousand five hundred fifty seven Euros and two 
cents (EUR 23,052,557.02) (the “Contributed Asset”) being allocated to the 
share capital of the Company in the amount of eighty thousand Euros (EUR 
80,000.-) with a share premium attached amounting to twenty two million nine 
hundred seventy two thousand five hundred fifty seven Euros and two cents 
(EUR 22,972,557.02) to be exclusively attached to the New Shares and allocated 
to a specific class of share premium opened in the name and on behalf of the New 
Shareholder. 

Evidence of the Contributed Asset’s existence 
The value of the Contributed Asset is set at twenty three million fifty two 
thousand five hundred fifty seven Euros and two cents (EUR 23,052,557.02) and 
results from a statement of contribution value of the managers of the Company as 
well as a declaration of value from the New Shareholder, as contributor. A copy 
of the afore-mentioned documentation will remain annexed to the present deed. 

Effective implementation of the contribution of the Contributed 

Asset 

The Shareholders and the New Shareholder, through their proxyholders, 
declare that: 
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1 . the Contributed Asset is certain, liquid and payable; 

2. the New Shareholder is the sole legal owner of the Contributed Asset; 

3. the Contributed Asset is free from any charge, option, lien, 
encumbrance or any other third party rights; 

4. the Contributed Asset is not the object of a dispute or claim; 

5. the Contributed Asset is freely transferable with all the rights attached 
thereto; and 

6. all formalities subsequent to the transfer of the Contributed Asset 
required under any applicable laws have or will be carried out in order for the 
contribution in kind to be valid anywhere and towards any third party. 

SECOND RESOLUTION 

As a result of the foregoing resolution, the Shareholders and the New 
Shareholder resolve to amend Article 6 of the articles of incorporation of the 
Company, which shall henceforth read as follows: 

“ Article 6. Subscribed Capital 

The share capital is fixed at EUR 798,000.- (seven hundred ninety eight 
thousand Euros), represented by 7,980 (seven thousand nine hundred eighty) 
shares with a nominal value of EUR 100,- (one hundred Euros) each'' 

COSTS 

The expenses, costs, remuneration or charges in any form whatsoever 
which will be borne by the Company as a result of the presently stated increase of 
capital are estimated at seven thousand Euros (7,000.- EUR). 

There being no further business before the meeting, the same was 
thereupon adjourned. 

The undersigned notary who understands and speaks English states 
herewith that on request of the above appearing person, the present deed is 
worded in English followed by a French translation. 

On request of the same appearing person and in case of divergence 
between the English and the French text, the English version will prevail. 

Whereof 

The present notarial deed was drawn up in Luxembourg. 
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On the day named at the beginning of this document. 

The document having been read to the proxyholder of the persons 
appearing, who is known to the notary by his Surname, Christian name, civil 
status and residence, he signed together with Us, the notary, the present original 
deed. 


SUIT LA TRADUCTION EN LANGUE FRANCAISE DU TEXTE 

QUI PRECEDE ; 

L’an deux mille seize, le vingt-et-un decembre. 

Pardevant Maitre Henri Hellinckx, notaire residant a Luxembourg, Grand- 
Duche du Luxembourg. 

A COMPARU : 

CIRCOR AEROSPACE, INC., une societe constitute et existant selon 
les lois de Tetat du Delaware, ayant son siege social a Orange Street 1209, 19801 
Wilmington, Delaware, Etats-Unis d’Amerique (T « Associe I »); 

CIRCOR Energy Products, Inc., une societe constitute et existant selon 
les lois de Tttat d’Oklahoma, ayant son siege social a 89th Street 1500, 73149 
Oklahoma, Etats-Unis d’ Amtrique (E « Associe II »); et 

CIRCOR International, Inc., une socittt constitute et existant selon les 
lois de Tttat du Delaware, ayant son siege social a Orange Street 1209, 19801 
Wilmington, Delaware, Etats-Unis d’Amtrique (T « Associe III »), 

(tous les associts sont, ensemble, dtsignts ci-apres coniine les 
« Associes ») 

ici reprtsentts par Rtgis Galiotto, clerc de notaire, demeurant 
professionnellement a Luxembourg, en vertu de trois procurations sous seing 
privt. 

Lesdites procurations signtes ne varietur par les personnes comparantes et 
par le notaire instrumentant resteront annextes au present acte, pour etre soumises 
avec lui aux formalitbs de l'enregistrement. 

Les parties comparantes, par leur mandataire, ont requis le notaire 
instrumentant d’etablir que : 
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Les parties comparantes sont les associes d’une societe a responsabilite 
limitee etablie a Luxembourg sous le nom « CIRCOR Luxembourg Holdings 
S.a r.l. », ayant son siege social au 21, Boulevard de la Petrusse, L-2320 
Luxembourg, Grand-Duche du Luxembourg, constituee en vertu d’acte rccu 
pardevant Maitre Joseph ELV1NGLR, alors notaire residant a Luxembourg, 
Grand-Duche du Luxembourg, soussigne en date du 22 septembre 2005, publie 
au Memorial C, Recueil des Societes et Associations le 6 fevrier 2006, 
immatriculee aupres du Registre de Commerce et des Societes du Luxembourg 
sous le numero B 1 1 1.571 (la « Societe »). 

I. Le capital social de la Societe est etabli a sept cent dix-huit mille Euro 
(EUR 718.000,-) represente par sept mille cent quatre-vingts (7.180) parts 
sociales, ayant une valeur nominale de cent Euro (EUR 100.-) chacune. 

II. Les Associes, par leur mandataire, ont requis le notaire instrumentant 
de prendre acte des resolutions suivantes : 

Premiere Resolution 

Les Associes decident d’augmenter le capital social de la Societe d’un un 
montant de quatre-vingt mille Euro (EUR 80.000,-), de sorte a le porter de son 
montant actuel de sept cent dix-huit mille Euro (EUR 718.000,-) a sept cent 
quatre-vingt-dix-huit mille Euro (EUR 798.000,-), par la creation et 1’emission de 
huit cents (800) parts sociales, d’une valeur nominale de cent Euro (EUR 100,-), 
chacune (les « Nouvelles Parts Sociales ») avec une prime d’emission globale 
exclusivement attachee aux Nouvelles Parts Sociales d’un montant de vingt-deux 
millions neuf cent soixante-douze mille cinq cent cinquante-sept Euro deux cents 
(EUR 22.972.557,02), devant etre entierement payees par Downstream 
Aggregator, LLC, une societe constituee et existant selon les lois de l’etat du 
Delaware, ayant son siege social a Orange Street 1209, 19801 Wilmington, 
Delaware, Etats-Unis d’ Amerique (le « Nouvel Associe ») par voie d’un apport 
en nature. 

Intervention - Souscription - Allocation - Paiement 

Le Nouvel Associe, dument represente par Regis Galiotto, prequalifie, en 
vertu d’une procuration sous seing prive, declare, par son mandataire, souscrire a 
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toutes les Nouvelles Parts Sociales et de les payer integralement par voie d’un 
apport en nature consistant en une creance detenue par le Nouvel Associe d’un 
montant de vingt-trois millions cinquante-deux mille cinq cent cinquante-sept 
Euro deux cents (EUR 23.052.557,02) (l’« Actif Apporte »), devant etre alloue 
au capital social de la Societe pour un montant de quatre-vingt mille Euro (EUR 
80.000,-) avec une prime d’emission d’un montant de vingt-deux millions neuf 
cent soixante-douze mille cinq cent cinquante-sept Euro deux cents (EUR 
22.972.557,02) exclusivement attachee aux Nouvelles Parts Sociales et allouee a 
une classe specifique de la prime d’emission ouverte au nom et pour le compte du 
Nouvel Associe. 


Preuve de l’existence de l’ Actif Apporte 

La valeur de l’Actif Apporte est evaluee a un montant de vingt-trois 
millions cinquante-deux mille cinq cent cinquante-sept Euro deux cents (EUR 
23.052.557,02) et resulte d’un etat sur la valeur de l’apport des gerants de la 
Societe mais egalement d’une declaration de valeur de la part du Nouvel Associe, 
en tant qu’apporteur. Une copie de la documentation mentionnee sera annexee au 
present acte. 

Mise en place effective de l’apport de l’Actif Apporte 

Les Associes et le Nouvel Associe, par leurs mandataires, declarent que: 

1. 1’ Actif Apporte est certain, liquide et payable; 

2. que le Nouvel Associe est le detenteur unique de l’Actif Apporte; 

3. 1’ Actif Apporte est libre de toute charge, option, privilege, gage ou de 
tout autre droit de tiers; 

4. l’Actif Apporte n’est pas l'objet d'un litige ou d’une reclamation; 

5. 1’ Actif Apporte est librement transferable avec tous les droits qui y sont 
attaches; et 

6. toutes les formalites consecutives a la cession de l'Actif Apporte 
requises en vertu de toute loi applicable ont ete ou seront effectuees pour que 
l’apport en nature soit valide partout et envers tout tiers. 
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Seconde Resolution 


Suite a la resolution ci-dessus, les Associes et le Nouvel Associe decident 
de modifier l’article 6 des statuts de la Societe, qui devra des lors etre lu comme 
suit : 

« Article 6. Capital Souscrit 

Le capital social est fixe a EUR 798.000,- (sept cent quatre-vingt-dix-huit 
mille Euro), represente par 7.980 (sept mille neuf cent quatre-vingt) parts 
sociales ayant une valeur nominate dEUR 100 (cent Euro) chacune. » 

Frais 

Les frais, depenses, remunerations et charges sous quelque forme que ce 
soit, supportes par la Societe a raison du present acte d’ augmentation de capital, 
sont estimes a sept mille Euros (7.000.- EUR). 

Toutes les questions ayant ete examinees, la reunion est levee. 

Le notaire instrumentant qui comprend et parle l'anglais, constate sur 
demande de la partie comparante que le present acte est redige en langue anglaise, 
suivi d'une traduction fran 9 aise. 

Sur demande de la meme partie comparante et en cas de divergences entre 
le texte franpais et le texte anglais, la version anglaise fait foi. 

DONT ACTE, 

Fait et passe a Luxembourg. 

Le jour, mois et annee figurant en tete des presentes. 

Apres lecture faite et interpretation donnee au mandataire des parties 
comparantes, connu du notaire instrumentant par son nom, prenom, etat civil et 
demeure, le mandataire a signe avec Nous, le notaire, le present acte. 

signe: R. GALIOTTO et H. HELLINCKX. 


Enregistre a Luxembourg Actes Civils 1, le 29 decembre 2016. 

Relation: 1 LAC/20 16/42083 
Repu soixante-quinze euros 
(75.- EUR) 

Le Receveur (s) P. MOLLING. 
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- POUR EXPEDITION CONFORME - 

Delivree a la societe sur demande. 

Luxembourg, le 9 janvier 2017. 
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